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Faeentive Idrectar
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wis, Anclrea Needles
oy ' Senior Campaign Finance Analyst
= Federa] Election Covmmoissian

000 T Street, NW
Washington, DC 20463

RE: CODOT5%20— Post General Report (10/17/02-1125702)

o Dear Mz, Needics:

b

Arcached, pregse find a copy of the Cyectit and Sacurity Agreement belwesn the Mationai

o Republican Cangressional Commities and Wachavia Bank, NA (TKA Tirst Union

- Nutional Bank). Fhe Committee had previou sly filed a copy of the syrectment on Tuly I.
20013, however it was not clear in your Jetler if e bl received &, therefore 1 am sending

it again. Alse, pheast find sipned eopy of Scheduele C-1.

If vou have any qUESiNNE Of CONCETS, please contact me sl 2L T-TOL2,

Christopher J. Ward
Treas e

320 Elest Sreet, 5.1,
Washiagtou, 1.C. 2800
202 AT T
wwwmri:t.llrg
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CREDIT AND SECURITY AGREEMENT

i between
" NATIONAL REPURBLICAN CONGRESSIONAL COMMITTEE,
x_i'i: Bnrmwer,

and
i WACHOVIA BANK, NATIONAL ASSOCIATION,
Lender.

$6,000,000.00 Line of Credit

Angust 31, 2002

CLOSING DOCUMENTS
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INDEX OF CLOSING DOCUMENTS

FPromiszory Note
Credil and Seeurity Agreement
Certefication of Anthority

Dpinion of Cowmsel

Officors’ Certificate

attached fo which are WRICC’s hylaws
Minutes of 6/27/02 Execntive Comunities
Litigation Search Report

LICC Search Report

Financing Statement filed with the Recorder of Deeds
for the District of Columbiz

Financizl Statements (st inclided in bound set}
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 PROMISSORY NOTE

$6,000,000.06 Fatls Church, Virginia
August 31, 2002

FOR VALUE RECEIVED, The undersigned, Netional Repulsiican Congressional
Compittes ("Borrower™), & vnincorpomted sssocisiion with an office snd principal place of
business in the District of Colwmbia, promiges to pay en Jume 20, 2003, to the order gf Wachovia
Bank, MNatipnal Association (the "Bank™), at its offees at 1970 Chain Bridpe Road, Mciean,
Virginie 22012, or such other office a5 the Bank may state in writing to Boswower, the principal
amomrt of Six Million Dollars {£6.000.000), or 50 much thereof gz shafl be advanced hereunder
and under the Credit Agreement identified herein, together with interest on any and all principal
amounts remaiming unpaid heremnder from time to tme. Interest shall be paid upon the wpaid
principal amount sutstanding hersunder at & rate pér amum (catculatad on the basis of the actoal
number of Snys elapsed over a year of 350 days) equal to the lowes: of either {a) the Bark's prime
raie of interest in affect from time to time (the Prime Rate™} or (b) the LIBOR Market Index Rate
phus 200 bagis points, as that tate may change from day to day (the “LIBOR -Based Rare™), &5
defined in the Credit Agreement, with the tate of interest hereunder (o be determined each dey
during the term hereof. Payments of interest shall be made o the Bank, st 115 offices, on the last
day of each calendar month cormmencing with the first month in which o Advancs i made and
continuing untl the Note has been paid in full
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This Note is izsued pursuant to a cenain Credit and Security Agreement (the Credit
"Agreement™) dated this date, refetred to above, between Bomower and the Bard, snd iz entitled
12 the benefts and subject to the verms thereof, inclisding, withoo! lbmitation, provisions for
required prepayments, tor security interests, for 4 default interest rate, and for payment of costs of
snforeement, all as stated in the Credit Apreement, Borrower waives presentment, demand,
notice of dishonor and totice of protest

MATIONAL REPUBLICAN

Witralkey: \h‘ CONGRESSIONAL COMMITTEE
________ BY: :'_'%ﬂ“" 9‘“‘""’*

i Tom Davis
Witness: Chairman

Ai\/\, 3Y: (O, Pon. Ebans o

! Dontya M. Ancerson
Treasurer
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CREDIT AND SECURITY AGREEMENT

This Credil amd Secntily Agreament | A greemeni™) 15 entered into as of this 3] * day of
Angust, 2062, by and between the National Republican Congrassional Committes, an
wmincerporated association with an offiee and principal plece of business at 320 First Street, S.E.,
Washingion, D.C. 26003, hereinafter called "Borrower,” and Wachovia Bank, National
Association, 4 national benking association with offiess at 197 Chain Bridge Road, Mclean,

Virpinia 22012, heteinntter called “the Bank".

FRELIMINARY STATEMENT
Bowrower has requested that the Bank retiew & secured revolving credit facility to
Borower in the increpsed amoumt of $6,000,000, and the Bank s prepared, subject to the 1enmns
and conditions of this Apreement, to provide such tine of credit #o Borrower.

NOW THEREFORE, the Bank and Borrower hereby agree as folbowe:

ARTICLE ]
Seeriom 1.1. Lime of Credit. The Bank aprees, on the {erms and conditions hercinaiter
spt forth, 1o make advances of loan procesds fecllectively "Advances”) 1o Borrower Somn time &0
tirge doeng the period from the date of execution of this Agresiment to and meluding Juns 30,
2003 (the "Aveitabitity Period”), in an aggregate amount outstanding not o excead {2}

%4, 006,000 at any fime and {5 35,000,000 ar any time after Deceraber 31, 2002 {the "Line of

Exrziipe Cagrs
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excees of §5,000,000, Borrower iz aot requived 0 make any prepayment to reduce such balance
to %3 000000 or tess.”

Section 1.2, Making fbe Advances. Each Advance shall be sinde only durings the
Avgilability Period and upon notice from Borrower to the Bauk, specifying the amount
requested, bui in no event less than $25,000, The nolice may be by telephone, but must be
contirmed in writing withiv theee Bosiness Days of the date of the Advance. If notice is received
by the Bank prior 1o 2:00 .. Eastern Time (standard or daylight, as m effect) the requested
Advance shall be svaitable to Bommowoer the same day. H notice Is received after 2:00 p.m,
Eastern Time, the requested Advance will be availahle the following Business Dy,

Section 1.3. Use of Proceeds. All proceeds of Advances hereunder shall be used for
Botrower's wailing, fondreising and other operating expenses, and for other lesally petmissible
£XPIEnIes,

Seution 1.4, Imtercst and Repayment. Borrower shall tepay to the Bank on June 30,
20053, the agaregate rematning unpaid principat amount of all Advaneas in accordance with 4
promissory note (the "Note") issved by Burrower to the Bank, in the ferm of Exhibit A, and ail
Advvanees Dereunder shall be evidenced by the Mote. Bovrower may mak: prepaymenis under
fhe Note at atvy e md, subject to the tevms of this Agreement, may reborrow funds that it has

prepeid. Partial prepayments shafl be in the minirram arount of $25,000. Borrower shall

further pay 1 the Bank interest upon the aggregmee unpaid principal amomt under the Note,

payabic ou the last day of each month conmencing with the fvst month it which an Advance is
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smsde and continming until the Note has been paid in fufl, at a rate per anuans {calenlated on te
bagiz of the actual mutrber of days elapsed over & vear of 360 days) equal to the Tower of either
{a} the Bank's pritae rate of interest In effect from time to fime a4 anhounced by the Bartk a5 such
prime rate {"the Poinie Rate™) or (b) the LIBOR Marke? Index Rate plus 200 hasis points, a5 that
rate may change from day to day {"the LIBOR-Based Rate™), as detevmined by the Baok for each
day during the term of the Note; provided , hewene, that, doring the exisence of any Evend of
Defuult undar Section 5.1 heteof, the rate of interest shall increase 1 two petoent in CXcess of the
rate appliceble innediately priot to such Bvent of Defavlt The Prime Rate is ote of several
interest rate bases naed by the Bunky, and the Bank lends at rates both above and betow the Pome
Rate, Borrower acknowledges that the Prime P.ate 3s not represented or intended to be the Jweat
or most favorsble mate of interest offered by fhe Bark. Inthe event of any dispute as fo the Prime
Rate or the LIBOE Market Index Rte, a certificate executed by sy Serdor Vice President of the
Bank stating the poroent per spnum congtituting the Prime Rate or the LIBOR Mearket [ndex
fzate, as apphicable, and the date of its effeutivensss shzl] be oonglusive absent manifert emor.
"LIROR Marker Index Rate" for any day is the mte for one month U3, dollar deposits as
reported on Telerate page 3750 a3 of 11:00 am., Tondon time, on such day, ov if sech day s oot
a Lemion Business day, then the immediately preceding London business day (ot 1f not 30
repotied, then s determined by the Bank frem another recognized source oz terbank
gttt

Section 1.5, Method of Pavment, Whenever any peyment of principal ov inrerear (o be

mede hereunder ov sader the Note becomes due on a Saturday, Sunday, or public holiday or the
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squivaient for banks generally wider the laws of the Commonweslth of Virginia {sny vther day
beite & "Business Day™, such payment iz bz made on the next succeeding Business Day, and
such extension of tirme shall in such case be neluded in the compuration of the amount of interest
then to be prid. Al payments and srepayments hereunder shal? be made to the Bank at its
address stated on the first page hereof, in such moaney of the United States as at the time of
savinent shali be legal tender for the payment of public and private debts and in imrnediately
available funds. Fach pavinent shall be received by the Bank re later than 2:00 pn. Fastern

Time, and any paymept received after such time shall be treated as received on the next Business

Dy

Section 1.6 Renewsat or Extensien of the Line of Credii. Providead the Bank receives

written notice no later than 30 days price o the last day of the Availability Perind, Borrower may
request the Bamk 1o renew the Line of Credit for an additional one year period or extend the
Avsilability Deriod. Any such renewad ot extension will be made by the Bank i its sobe

discretion with such terms as are satistactory to both parties.

ARTICLE IL

Secton 1], Collateral, To secuts repayment to the Bank of ull Advances under the Ling
of Credit and the interest payable on such amounts, and 1o secyre all other obligations of

Bortower to the B, Borrower hereby assigns, pledges under eommon faw, and grants 1o the

Bark & security interest in, the following eoilateral tow owned or hereafter acquired by
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Bortower and i Borrower's sxpectancy 1o acquire such collateral in the ordinary cowrse of i
business and affairs:

{a) the spoel o spoals of machine.readable compier tap, or ay other form of
storage, coptaining the matking iist or sty of Burrower that Borrower vges and propeses to use in

soficiting contributions to Berrower during 2002 wmd 2003, somstimes kaowil as Bomower's

"Wiaster Fite,” and any other data processing misterinls and documents relating thereto (all
;_' collectively the "Confritvator Files"},
: (b} each of the dewand deposit accommts identifred on Schedule | heteto &s the
— "Separnie Accot” and all money, instruments, yesiTemnt saeurities, aceounts receivable and

general intangibles now ovmead or hereafter acquirard by or on behalf of Borower in response to

FR—
Tt BT ]

fiandeaising efforts, excluding only reseipts not sllewable for federal election purposes: and
{c} &} eash and non-cash proceeds of the foregoing {all collectively ihe
“Collateral™)

Section 2.2, Condjtivns Precedent. The Hank's obiigations under Section 1 hereof
shall be subject to the fulfitlnient of the fillowing conditons precedent in wanner andl formm
satigfactery to the Bank rod its special counsel:

{2} Borrower shall have delivered to the Bank
{1} an epimion of Borrower's outside cownsel jn form and substance
satisthctory to the Banlg

(i) =z centification of authority substmbelly as ot forth i Exvhibit 13

hereto, duly executed by the officers of Burrvwer specitied thersin;
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{iti} duplicate originals of this Agreemot, duly executed by Bonrower;

{iv] {he Wote, duly executed by Bemower;

(v) copigs of the collaseral described in Section 2.1(a) hereof (provided
that snless and until an Event of Default acours hereunder Bormower shall be eatitled to use all
such collateral for fis valid purposes and operations) and a UCC-] financing siatement with
respect to the Collateral;

{v1} capies of alf approvals or other actions neceasary under its
organization or governance documents for authorization of the execution, delivery and
performance of this Agreamant and the Note;

(vii} financiat statemients, as deseribed fn Section 4.Ha), {b) atwd (¢}, with
respect fo its last fiscal year and quarterly rentimbing perdods, respectively:
{vitl) the Disclosure Schedole to which reference is made in Section 3.5
giid
(ix} & copy of its cwvent statement of organization as filed by it under
Section 303 of the Fadera! Elaction Campatgn Act of 1971, as amended (the "FEC Act”).
(3} There shall not have oocurred any Event of Default or sveat which, with due

natice or Japse of time or both, would constitute an Event of Default ("Inciprent Detaull”) utder

this Aerecnic.
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ARTHLE H1l, WARRANTIES AND REPRESENTATIONS

Section 3.5 Organization. Borrower hereby warrants and represents that it is an
nnincomporated assodiation vatidly organized and existing under applicable law, and has an
afiiee, its financizl and ather records and its principal place of busincss in the Distict of
Colnmbia; that it is a national "political party committes,” as defined in Section 301{4) of the
FEC Aot and that i hes filed with the Federal Election Cormmission {"FEC") or enstodians for
CEC as designated in the FEC Act all vequired registrations and reports in order w be in
compliatice with applicable requirements of the FEC Act and regulations thereunder.

Section 1.2, Amthortty; Approvalz. Borrower heteby warmnts and represents that the
nersons executing this Agreement and the Note on behall'of Borroseer are duly authotized by
Borrawer, by all necessary actions and approvals undes its arganizational docaments, o ender
inir this Agreemet, 10 issue the Note and to hind Borrower fo perform this Apreement and the
Note in accordance with fheir respective terme; that the execution and performance of this
A grecrment and the Note are within the duely autharized powers of Boirower and do not
contravene any law, rule, or regalation applicable 1o Bomower, any ermamizational docimments,
including, wichout limitation, auny by-law ot tole governing Berrowet, or any contractial
nbligation binding upon Borrower, that the 1awful execwtion, delivery and performance of this
Agreament and the Kote do aot requine any filing with, notice to {except for subseguent fitings of
Schedule C-1) or approval by the FEC or any other povermmental mtity, and thet this Agresment

and, when issued, the Note shall be valid, legat ana binding obtigatiois of Berrower entoreeable

asginat Borrower and the Collateral in accordance with their regpactive TS
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Section 3.3. Ne Prior lnterests. Bowrowes hereby warranis amd represents that none of

the Collaeta? deseribed o Section 2.1 hereot is subjeet to any assignment, clalm, security ilerest
ot other lisn or encumbrance sxeept (2) the assigmnent, pledge and security interest granted and
made herein and (b} Az permitted in Section 4.9 hersot.

Secton 3.4, Mo Delealt. Bomrower hereby wammants and represents that no event has

1 acowted and no condition exists which, upon the execution of this Agreement, would constitie

: an Event of Defautt or Incipient Default berevnder, nor is Borrower in material defzolt vder any

P: other agresment, ormmirational documenyt, statement of policy, or other instrument Lo which ir is
nif

H: 4 party or by which i may be bownd,

E'J'\-

Section 3.5 Litigation. There are no actions, suits or procesdings pondiog or threatened
against or affeeting Borrower or the propesties of Bortower before wy court or governmental
department, cominisston, boand, burean, agency of nstrurpentality which, if deferrmined
adversely 1o Borrower, would have s material adverse effect on the financial condition.
properties or operations of Borrower, except a8 dlsclosed in a Digeicsive Schedule delivered to
the Bask in connection with this Apreement.

Section 3.6. Fingncial Condition, The financial staterments of Borrower previously
provided to the Bank as of the end of and for its last fisval year and subsequent quarkers 4re
pomrect and compiete and present fully ang fhirly Borrower's financial condition and resubts of
operations in accordance with generally sccepted accounting princinles, and there has been no

mareral adverse change in the fingmcal condition of Bomrower since the date of its Jast financial

statetmenis Gelivered to the Banlo
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ARTICLE I¥. COVEMNANTS
Secion 4.1, Records; Reports.  Boetower shall keep full and scevrate records of all
MOLEY, iNsruments, securities and other personal property received by ot on behalf of Basrowes
in response to fundraising efforts or otherwise, and shall permit the Bank or any of its agents to
eali at Borrower's office or offices st reasonable tioves and imervals and, without hindrance or
delay, o inspect, audit, review and make extracts froim sech records or any other docoments
retating to thesn. Borrower alse shall, without limitation, deliver to the Bank:

(m) Within 150 days after the close of each fscal year financial stavernents,
including, without limilation, a balance sheet, & sistement of changes in financial position, 2
statenient of activities, and a statement of cash Hows, with mipporting schedules, all in
reazonable detail, prepared in accordance with genernlly accepted accoimting principles
("{3AAT") applicd on & basis consistent with the preceding yeor and audited, with ungualified
opinion, by independent certified public accouneants acceptable to the Bank ond pereified as to
corrsemess by & privcipal financial officer of Rorrower;

(o) Within 30 days after the close of cuch quarter of each fiscal yesr management
prepared financial stetements, including, withowt lmitation, a staternent of finsncial position, &
statemets of aotivities, and a statement of cash flows, with supporting schedules, all i
reasomable detail wud prepared in accordance with GAAF. Upon reasonable writien request by

the Bank, Rorrower shall prompt]y deliver to the Bank copies of aryy cthier Auaeial siEiemenis

o Teports prepared by or for the use of Bormower or filed with the FEC;
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() no later than December 31, 20602, 4 budget in reasonshle detail with respect to
itz fiscal vear 2003, atd

(d) w5 soon as possible, and, in any event, within five days after Bomower
receives notice, knowladge or reason to know thereod, o report or statement exaciied by ao
uiticer of Borrower with respect to (i) the ocourmence of any Bvent of Dofault or Incipient
Tretnutt herennder, and anv action taken ot conteruplated with respect thereto, and {i7) any
pendiog or threstened titigation o pdministrative proceedings or imvestigations against or
aifecting Borvower which, if determined adversely to Berrower, would have s matarial adverse
effeet upon its fivancial condition: or operations,

Section 4.7. Protectipp of Righis, Bomower agress thal, Wpon request by the Band, it
shall execut: anv documents or perform any acts that may reasonshly he deemed by the Bank to
be necessary for the protegtion of the Bank's nights under of arigimg out of fhis Agreemnent.

Section 4.3, Good Standing: Maintenance of Qffice aud Records. Boorower aprees
that, during the term of this Agreement, it shall maimein ifs stals as 4 "l itical committee”
under the FEC Act: that it shall comply with all registration and reporting requirements and zi]
other applicuble requivetnents of the FEC Act and regulaticns thersunder; and that it shall not
remave its office and principal place of tusiness from the Distaet of Columbin and shali not

eangfer ies financial or other records from the Districk of Columbia, without 30 days prior

wHIten notice to the Bank.

Section 4.4, Reeelpt of Fuadz, Al money, inmvestment sagurites pnd MshiHnents

(rpeceipts’ recsivarl fiom the date hereoi by Borower i response 10 fundraising effors
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constituting Collateral shall be detivered 1o the Bank as toon ag practicable after receipt by
Borrower i will be deposited in the appropriste Separsie Acceunts as ideutified on Schedule |
hereto, Detivery shail be made by Boroower or by messenger provided by the Bank no less
frexuent]y {han once each Business Day. Borrower shall net cosnimingle such receipts, poor 10
their delivery to the Bark, with the funds or personal property of any other person and shall hoid
sych recnipts expressiy in trust for the Bank, Al receipts constiuting Cellsteral owned by
Borrower on the date of this Agrorraent shall be transfirred to the appropriate Separate Accounts
nio later than ten (10) Business Days after executins of this Agreement. Such recesipis shall
constitute port of the Collateral deseribed in Section 2.1(c) hereof, and the Bank shall hold and
deal with them accordingly; provided thet, unless and il an Event of Default occurs hereunder,
Bormwer shall be entitled 1o nse all such receipts for [1s valid purposes and operations.

Section 4.5. Deposit Accounts. Borrower shall maintzin at the Bank all of its deposit
accounts ather fhan deposit accounts 35 identified as "Other Permitted Accousnta” on Rehedule 1
hereto, and Borrower shatl cense fo maintin in fult foree and &ffect 2 Conwnercial Checking
Acoolnt Agreement Supplement in form acceptable to the Bank,

Section 4.5, Defense of Security Interest.  Borrower shall defend the Bank's security
irterest in the Coletersl hereunder against all clalms and demands of eny person claiming ey
interest therein cqual or supetior ta that of the Bank,

3ection 4.7, Fundrajsing Efforts; Tiseal Year. (a) Borrower shall continue to petformn

the usual and customary Rundeaising efforta performed by Borrower in e past; and
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(b} Borrower shall not change its fiscal vear without the prier writhen consent of

the Bavk.

Saction .2, Legal Compliance, Bomoswer shall comnply with all 3aws, roles, regulations,
orders, judgtnents, decrees and repotting requivemeants applicabie to it or to its officers or assets,

Section 4.9. Indebtednesy: Eacumbrances, Borrower shall not, without the prigr
wiiiten consent of the Bank, create, incur, asstune, become chligated {ov or permit to exist,
diveetly or indirectly, indebtedness of Borrower or any encumbrances of any kind upon aty of %8
assets except (1) indebtedness and encurmbrances to the Bank, (11} current acoounts pavable or
accrzed, incummed by Botrower in the ondinary course of #s tusiness, provides that the same are
paid when due in accordance with custorsary trade terms; (1) purchase money ens covering
oty the property acquired by Borrower with such purchase monsy fnancitg; (iv) Hens
incidentat to the conduct of Bormower's aperations unredated 1o the obtaining by Bomewer of aay

indebtadnesy and which do not znd shall not interfere with the use by or materially impair the

vaine of sy assets to Berrower in the ordinary course of its operations; and (v} indebtednoss not

to excead 50060,
ARTICIE V
Seciion 3.J. Events of Pefaglt, Each of the foliowing shall constitule an Fvent of
Defautt wnder this Agrcement:

{a) failure by Botrower to pay or cause to be paid when due under this

A preement or any other agresment 1o whivh Borrower and the Bank are parties, any amount of

principal, nterest or focs required fo be paid or prepaid 10 the Bank by Borrower,
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{b) Failure by Bomower tmely o commply with Section 4.1{d) hereot,

{iz) failure by Borower o pevform any other material covenant, conditton ot
agreement which it is obligated to perform hereunder or utder any other instrumant or agreement
binding wpon it if such faikre shall continue for more than 15 days;

{d) the making or furnishing by Borrower to the Bank of any materially false
representation, wammanty, opition or certificate as set forth in thig Agreerneat or otherwise made
it comection with this Apveement,

(e} the entry of a judgment, decree or order against it by any court of record for
the paviment of any sum of money in excess of $100,000 or proldbiting it from perfortmiag any
covenant or ciher obiigation hereunder, if such judpsiient, decree or order ransing unpmd or
unstaved for a peried in excess of 15 days;

() Borrower shell generally not pay its debta as they becorae due or adomat io
writing it inability generally 5o to pay ity debts, make an assprment for the benefir of crediiors,
seek an order for relief in bankraptey, become insolvent or bankopt within the meaning of the
Federal Bankrptey Code, petition or apply to any tribunal for the appointment of any receiver,
costodian, Hquidator, tustes, or similar official (hereinafler "Official”) for it of pny substantial
part of its property, commence any proceeding relating to if under any recrmnization,
arrangeiment, readivstment of deby, conservaiorship, reesivership, dizsolution of Hewidotion Taw
ot sutute of apy jorisdiction (mctoding, without limitation, the Federal Bankrypey Code) or

there shall be commenced against it any such procesding which renveins unstayed or undismiased

for a pariod of more than sixty (63) days, or it shall conzent te, approve of o aequisscs in any
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such proceeding or the appoiniment of any such Official, or it shall suifer 2oy such proceeding to
contitioe wadischaveed for a peviod of more than sy (607 days:

(g} Bowewer shall have suffered a material adverse change in finimeial conditon;
sy opinion delivered or deliverable to the Bank pusimnt to Section 4.142} herend shall have
guestionad Borrower's ability to comtinne as 4 gring conoem, or Ramlke shall have otherwise
determined in pood faith that the prospect of payment by Burrower of any amount reguired ko be
paid by it upder this Agreement a4 and when e 19 impaiﬁ:d; or

{h) the secnrity interest in any materia] portien of the Colialeral shal, for any
vensom, cease to be a valid and perfected first priosity seenrity interest.

Section 5.2, Remedies on Default, Whenever my Event of Default shall have occurred
and be contitning, the Bank meay take #ny one or more of the following remediai steps:

(a} The Bank shall have all of the remedial rights of 8 secured party and creditor
ader this Agreement, the Uniform Commercial Code as enacted 10 the applicable jursdiction
govetning tius Agrecraent, and under oiher applicable law, ncluding, without Himitanes, the
right ta liquidate the Coliateral and spply the procesds Ageinst Rorower's obligations herewnder
and the right to apply to a court of equity for injunchive relief: and

(B The Baok may, at its option, without aotice to Borrgpwer, appropriste, set off
and apply any and sf} moneys, instroments, or ot fropoity in it9 possession, on deposit or
otherwise, w0 the oredit of or belonging to Borrowse, 1gainst gay sbligations of Borrewer 1o tha

Pank: provided thes, no such application shatl be made that wontd vigkale the FEC Act or

regulations thereundar, The Bank agrees to notify Borower pratmmly efter any such setoff snd
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application provided that the failure to give sech notice shall not affect the validity of such setoff
o application and

() The Baok may terminate any obdigation to make any further Advances
hevennder snd may declare the entire indebtedness of Borrower then eutstanding nader the Note
smmedistely due and poyvable withowt presentmend, demand, protest, nofice of protest or any
ather notice of any kind, all of which are hereby sapressly waivad.

Bectiots 5.3. Exercise of Remaedies. No right, remedy or power conferred upon
or reserved 1o the Bank under this Agreement or the Note or arising out of this Apreenient of the
Mote is intended 0 be exclusive of any other avallable right, remeady ot powsr, bat erch and
every such right, remedy or power shall be cutrulative and shall be i addition to any other tight,
remedy or power given under this Agreement o the Note or novw er hereafter existing at law or
in cojuity or by statute, Ne delay or onizzion by the Bank {o exercise any right, remedy or power
accruing upon any Event of Default shall impair any such right, remedy or powet or be construed
to be a waiver thereof, unless such woiver is in writing, signed by the Bank, and then only 1o the
extent sat forth thovetn. Any right, remedy or power of the Bark hereunder may be exercised
from time o e snd 2 often as muay be deemed expedient by the Bank, and a waiver by the
Bank oo one cocasion shall not be consived as » bar to, or waiver of, any soch gxercise ofl any
cther aeersion, Tn order to entitle the Bank to caertise my right, remedy or power reserved 1o it

under this Agreement or the Note, it shall 0ot be neoessary o glve any notice, other fhan such

antios 28 may e hersin expressly required,
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Section 5.4. Fees and Expenses: Indemnification. In the cvent that the Bank should

enpaae athovneys o fieur other expenses for the enforeement of perfonnance or ohservance of
any obligation or agresment o the part of Borrower comtained hevem of 1 the Note, Berrower
aprees dhat it shadl on deraand pay to the Bank the reasonable fees of such attorneys and such
other expenses so incurred, whether or not suit is brought, Bormower also agrees that it will
indernnify the Bank apgingt any costs, expeases, fees, Habilifies or penalties incumed by it anstng
out of the FEC Act or vegulativns thereunder and relating in siny way to this Agreement.

Section 5.5. Default Rate. During any period it which an Event of Defaole is in

sxistence. the vate of interest under the Note shall he incteased as provided in Section 1.4 heveof.

ARTICLE VI. MISCELLANEQUS

Sevtion 6.1 Chedce of Law, This Agreement shall be governed by and shall be

conetmed i accordance with the 1aws of the Commormvealth of Vieginia,

Section 6.2. Power of Attorney, The Bank is hereby irrevorably made, gonstituted and
appainted by Bopower as the true and lawiil attomey for Bosrower with tull power of
suhsttution 10 ehdorse the name of Bocrower upan any and ail cheeks, drafts, moaey orders and
other insaements which constitute Collatersl hereunder.

Section 6.3, Notices. All notices, certificates or other commurications hereunder ahial}
be sufficisntly given and shall be desnied given {g) on the seeond Jay Toltowing the day om
witich the same are mailed by certified or registered mail, postage prepaid, beanng the address of

the Bank ot Borrower as each is stated herein, whichever is appropriate, (k) on the date sent by
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facsimile with confirmation of receipt, of (¢} on the date delivered by hand to any officer of the
Bank or Bovvoweer wha has execnted rhie Agreeroent or the Certificate of Authority. The Bank
and Boreoswer miay, by notice given hevevnder, designare any fiture or different address to which
subseguet notices, certificetes or other comummunications shal be seat.

Section #.4. Severability, In the event that any provision of this Agreement shall be
held invalid or unenforceable hy any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hergof.

Section 6.5, Coeusterparts, Two or mote duplicate originade of this Agreement may be
sisned by the parties, each of which shall be an original but all of which together shall constituie
one sl the same agrasment.

Section 6,6, Costs and Expenses. Bowrower hereby agrees to pay all costs and
enpenses, including reasonable stierey's fees of the Boank'a special pounsel incident tor the
mreparation and execution of this Agreement and of any other documents issued, prepared or
fied in comsection herswith.

Section 6.7. Binding Effect; Modification. This Agreement shall bind and imme to the
benefit of the parties, theit legal representatives, sncosssnts and agsigns, except that Bortower

ey 1104 AssiEn of trenster its rights hereunder or any intevests herein withew the oot Written
consent of the Baak, This Aprectnent and its Exhibits, together with the provisions of the Note
aned other docwments specifically identified hercin, constimte the somplete, entire and exclusive
agreement hetween the parties hereto with respect to the subject matter supsrseding all preiow ar

sotenperaneons oral or written thderstandings, and no ameondient o waiver of anv provision
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of this Agresment or the Mpte nor consent to any departure by Bovrower thevefrom shall in any
evert be effeetive unless the same shall be it wittng and sigoed by the Bank and Bomower, and
than such waiver or consem shall be effective onby in the specific instance and for the specthic
rurpose for which given,

Section 6.8, Venme; Service Borrower by accepting this Agreemnent hereby congents 10
verue and jonsdiction of eny locad or federal court located withip Virginia Borrower akzo
waives persongl service of any process on Borrower, its officers or registered agent, and consents
that sich process shall be mude by certified mal, returm receipt requested, directed to Borrower
at the address sbove, and service zo made shiall be desmed completed within five (5) days after it
haz been matled. BORROWER, AFTER HAVING OBTAINED THE ADVICE OF ITS
COUMSEL, HEREBY WAJVES TRIAL BY FURY IN ALL LITIGATION [N ANY COURT
ARISING OUT OF THIS AGREEMENT, THE NOTE, OR ANY OTHER DOUUMENTS
EXECUTED IN CONNECTON WITH THIS AGREEMENT.

Yection 6.9, Commpittee Members. Mo officer, member, employee or agent of Borrower
ghall he individually or persenally lishle or responsible for the repayment to the Bank of any
Advaness or for interest theveom or for any other ohligation hereunder or under the Note or wnder
any oiher dovument, instrument or agreernent made in connection with this Agreemnent.

Spetion 6,10, Relationsiip of Partigs. The relationship of the Bank and Borowet under
or arising in any way out of tis Apreement i3 Hmited to creditor and sceured party, in the case nf

the Bank, and debtor. in the case of Berrower. The Bank is not wndectaking herenndsr to provide
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finencial or other advice 1o Bormower and 1o a0 way assumes any fidueiary obligations 0

Borrower.

TN WITNESS WHERFQE, The parties have saused ths Agreament to be duly executed

as of the date etated on the first page hereof

Witneas:

MNATIOWNAL REPUBLICAN
CONGRESSIONAL COMMITTEE

Hy: é}dﬂ%ﬂﬁﬂ

Tom Davis
Chairman

By o (Cprbnico e
Tonna Atdlersom
Treasurer

WACHOVIA BANE. NATIONAL ABSOCIATION

BY %.:Fim.ei _'}-4' 1"22.-;-,_...—

Michele 8. Ross
Senior Vice President
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PROMISSORY NOTE
2, Q00 D0, (KD Falls Church, Yirginia
August 31, 2002

PR VALTIE RECEIVED, The undersigned, National Republican Congressional
Comunittes {"Bommower"), an unincorporated sssociation with an office and principal place of
husiness in the District of Colunthia, promises to pey on June 30, 2003, 1o the order of Wachoviz
Bank, Natinnal Associstion (fhe "Bauk"), at #s offices at 1970 Chain Biidge Road, Mol ean,
Virginia 22012, or such other office as the Bank may state io writing t0 Bomower, the principal
amnount of &5 Million Dollary (56,000,600, or so much thereof a5 shell be advanced hereunder
and under the Credit Agreament idemtified herein, wgether with imereat on eny and all princsipal
amounts Temarning wnpaid hereunder from time to ime.  [oterest hall be paid upon the unpaid
principal ameount cutstanding bereimder at a rate per apmum (calcplated on the basis of the actual
namber of davs elapsed over 4 year of 360 days) egual to the lower of either {a} the Bank's prime
faie of interes in eftect from Hime to tme (he Prime Rate™ or (b) the LIBOR Merket Tadex Rate
plus 00 basia points, as that rate may chunge from day to day [the “LIBOR.-Based Rate™), 85
defined in the Credit Agreement, with {he rate of interest kereunder to be determined esch day
during the term heseof. Pavments of interest shall ke made to the Bank, et its offices, on the last
dav of cach calendar month commencing with the first menth in which an Advance is made and
contirming unil the Note has been paid 1o full.

This Note iz issued pursuant to a certain Credit and Security Agreernent {thoe Ceedit
M Agreement™) dated this date, referred to above, hetween Bormower aticl the Bank, and is entithed
10 e benefits and subject to the tamay thereof, including, without lmitatien, provisions tor
required prepayinents, for security interests, for a default mntereat rate. and for pavment of costs
of enfercement, all ac stated in the Cradit Ageement. Borrower walves preseatment, demand,
potice of dishenoer and notices of protest.

NATIONAL REPUBLICAN
Witness: CONGRESSIONAL COMMITTEE
________ BY: .
Tom Davas
Witness Chairmnan
=24

Droona 3. Anderson
Treasurer

EXHIBIT A
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CERTIFICATE OF AUTHORITY

Eazch of the nndersigned does hereby certify, as of the 31st day of Augusi, 2002, thai
Tom Davis i8 the Chairman and Douna M, Anderson is Treasurer of the National Republican
Congressional Comimitiee, and that the sighatire of each helow ie her or his tue signatme, and
Aves hereby further certify as follows:

“Pyrsuant to the Rules of the Kepublican Party and Resalutions of the National
Repuhblican Congressional Clomonintee, the Chainman and the Tressurer of the
Matinnal Republican Congressional Cenmittes {the “Conmmities™} have the
authoriny, on behalf of the Commnittes from time to time axd upon such terms as
may sesin advisable, to barrow money: from Wachovia Hank, MNationat
Association, o any guceessor to such Bolk, throvgh the use of a revolving Hae of
credit or othetwise; 10 Fepay @y MIgHeys 30 horrowed; ta make, isaue md deliver
to said Bank promissory notes and rengwals thereaf, end any ofher writlen
provaises or obligations, for the repayment of any suma bortowed from aaid
ISank: to sell to or discount with and to engorse, assign, and deliver to said Bank
any insiruments, receivables, negotiable paper, chattel paper, securies., of
contracls owned by this Commities; to pledpe and deliver, fo asgign, and to gram
security interests to said Ranl, in any tangibhe andfor intangihle petsonial
propetty of any nature whatsoever, and 10 execute. acknowledpe, deliver sl
perform under such security agreements, finmeing statements, assignments o
other agresments or wrikings as may be Necessary or appropriate to establish and
maintain perfecied Recurity interests or to effecmate fully the purposs hereot”

Tom Devis Dioras M., Anderson
Cnairman Treazurer

EXHIBIT I
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CERTIFICATE OF AUTHORITY

Each of the undersigned doss hereby certify, as of the 31st day of Angust, 2002, that Tom
Davis is the Cheirmen and Donna M, Anderson is Treasurer of the National Republican
Congressionz] Commmittes, and that the signature of each balow is her or his true sipnature, and
dees hereby further certify as follows:

“Furseant to the Rules of the Republican Party amvd Resolutions of the Mationa]
Republican Cengressicnal Committee, the Chagrman mne! the Treasurer of the
National Republicsn Congressional Coranmittes (the “Committee™) have the
guthority, on behalf of tha Cormmittee from time to time and wporn such tems as
may seer advisabie, 1o boreow moneys from Wachovia Bank, National
Association, or any successor to such Bank, throngh the use of a revolving line of
credit or otherwise; 40 repay any moneys so borrowed; to make, issue and deliver
to said Bank provossory notes 2nd renewais thepeof, and any other wiittent
promises or ebligttions, for the repayment of ayy sums borrowed froin said Bank;
5 sell to o Giscount with and to endoree, aseipn, and deliver to said Bank any
instumnents, receivables, napotiable paper, chavtel paper, securities, or comracts
owned by this Committes; to pledge and deliver, 10 assign, and o gramt secunity
interests 1o said 3ank, in any tangible andior tangible personz} propesty of any
nasire whatsoever, and {o execuie, acknowledpe, defiver and perforin uader such
sacurity agresments, financing statements, asaipnments or other agreements or
writinge a5 may he necessary or approprisie to estahlich and maintain perfecied
security interests or to effectuate fully the purpose herenf ™

CEJET*"‘%M‘; FLT, N« e e

Tora Davis Lonna M. Anderson
_hattmean [ reasmrer
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August 31, 2002 e £ Hager
[302) 457-5863

Washoviz Bank, National Azsociation
1970 Chsin Bridge Road

oy

|

|
e MeLean, VA 22012 |
iil' :
id I
f; Re: §$8,000.000 Secured Line of Credit for NRCC |
" To Whom [t May Concemn: I

We reprasent the Nationa! Republican Congressionai Committeeg, an
unhcomoratad assoclation with an office and principal pisce of business in
- Washington, D.C. {the "NRCC"), in connsction with a secured line of credit from
Wachovia Bank, National Asseciation, 2 national banking association (formarly
known as First Union Bank) {the "Bank"}, in the principat amount of up to
8,000,000 (the "Loan"). Capitslizad terms v2ed in this opinion and not otherwise
defined shall have the meanings given them in the Credit and Security Agreament,
dated as of August 31, 2002, by and among the NRCC and the Bank {the
“Agreement”). Thiz opinion is rendered pursuant to section 2.2{a){i} of the
Agreement.

Subjact o tha qualifications set forth herein, we have examinad such
agreaments, instruments and documsnts and have conducted such other
Investigations of fact and law as we have deemed necessary ag a basis for the
opinions sel forth bedow. In connection with rendering tha opinions set forth baiow,
we have limitad our investigation and review of public records to ohtaining and
reviewing the search reporig referencad belows. Dur investigation has included an
examinztion of the foliowing documents, which we have relied upon and assumed
the acouracy of, In conneciion with this opinion:

o

AN execulion copy of the Agreement,

The Promissory Note issued undsr the Agreermaent, in the form of Exhibit
A0 the Agreemant {the "Note*).

The Carification of Authority in the form of Exhibit B to the Agreement
{the “Cartification of Authority™).

_ Sypwiimeyet 0D 0 Katherr Yargen s 3 Devier | Denuwer | Bresleer 5 Anchcrage

-
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Wachovia Bank, National Agsociation
August 31, 2002

FPage 2

An Officars’ Certificate of Tom Davls and Donna M. andaresan,
respeclivaly, the Chairman and Treasurer of the NRCC, regarding the
rganization of, and certain factual matiers pertaining to, the NRCC (the
“Officats’ Certificate™), a copy of which is atached as Exhibit A to this
apinion.

Bwlaws of the NRCC {the “Byisws™ and minwtes of a certsin meating of
ite Executive Committee, copies of which are attsched 2s Exchibit B to
this opinion. .

Such stabutes, regulations, aulings and fudicial decisions a5 we have
deemed necessary and approphiate to render this opinion.

Reports prepared by CT Corporation Systern reflecting the searches
cenducted by it of the records of lawsuits and judgments fed with the
Superor Court of the Distrigt of Columbia and the United Siates District
Coust for the District of Columbia, which nama the NROC a5 a party,
cupies of which are atachked as Exhibit € to this apinion {the "Litigation
Search Reports"),

Reporis prepared by CT Corporation Qystemn reflerting the ssarches
conductad by il of the records of the Recordaer of Deads of the District of
Columbis. 23 to UCC filings made during the past five years which name
tha NRCC a5 a debtor, copies of which are attached as Exhibit D to thiz
opinion {the "UCC Search Reports").

{The documents refarred fo a5 the Agreement and the Note above are

hereinafter collactively referred 1o as the “Loan Documents™).

Ensoiar as this opinion relates to factual matters or information which is in
the boosession of the NRCC, we have made inquiries to the extant we beliave
reaecnabla with respect o such matters, and have relied upan representstions
ade to us in the Officers’ Certificate, and nothing has come 1 Gur attention
laading us 10 question the acouraey of such information.

in connection with rendadng the opinions set forth below, we have

ol
1

sszumead, withcut independent inquiry or investigation, the foliowing:

The Bank has duly and validly exesuted and deliverad the Agresment
and sach oiher ingtrument, document and agreement axecited in
connection therswith to whish & i3 a sigratory, 2nd the Bank's
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Wachowia Bank, National Association
August 31, 2002

Pane 3

obligatians set forth thersin are its iegal, valid, and binding obligations,
enforcesble in accordance with their respestive terms,

The Bank is duly suthorzed io execurte the Agreernent and each other
instrument, document and agresment executed in connection therewlth
to which K 5 3 party and has the necessary power io enter into and
perform its ohligations theraundar,

Each natural parson executing any of the Loan Documents or any oiher
strument, document, or agreemant executed In connaction therewlth is
lagally compatent 1o do so.

Thara are no aral or writien modifications of, or amendments to, any of
the Loan Docurments, and there has been no waiver of any of the
provisions of the Loan Documents, by acticn or conguct of the paries or
ofhenwise.

Al documents submitted to us as originals are authentic, all documents
submitted to us as cortified, photostatic or facsirmile copies are accurate,
complete and conhform to the originat document, and all signatures on
sarh such document submitted are genuing.

. Each docyumant issued or certified by @ public authority is securats,

complete and authentic.

There has not been any mutual mistake of fact or misunderstanding,
iraud, guress or uhdue influence, and the conduct of the parties to the
l.o#zn Decuments has complied with any rﬂqmremenis of good faiih, fair
dealing or conscionability,

There are ro agreements or underztandings amang the parties, written
or orzal, and thara is no usage of rade or courss of priar dealing among
the parties that would, in sither case. define, supplement or qualify the

terms of the Loan Documents.

lin barging the opiniong and other matters set forth hereln on "our
knowledge,” the words "our knowledoge” signify that. in the course of our
represantation of the NRCC in maktars with respert o which 'we have been
enpaged by the NRCGC as counsel, no information has come to our gttention thal
woHd Sive us sotuat knowledge or actual nofice that any such epinions or other
matters are not acgurate or that any of the foreqoing documents, certificates,
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Wachovia Bank, National Association -
August 31, 2002 |
Fage 4 |

raporis and intormiation on which we have reliet are not accurate and compiete.
except a2 otharwise stated hersin, we have undertaken no independent
investigaton or verfication of such matters. The words "our knowledga® and
similar ianguage ysed hergin are intendad o be limited t the knowledga of the
lawyets within our firm who have resantly worked on matters on bahalf of the
NRCE.,

Bzzed upcn and subject to the assumptions, imitations and qualifications
sot forth In this opinion lettar, we are of the opinlon that:

1. Tha NRCC is an unincorporatad assccigtion organized in the District
of Columbia pursuant to an oral agresment of the Renubliczn mambers of the
Linited States House of Represeniatives and the Bylaws.

2. The NRCC has #ts offices and pringipal place of business in the
LDistrict of Columbia and maintains Its books, financial records and other operating
documents at that location.

3. Basad golely upon the Cerlification of Authority and the Officers’
Cerificats, Congrezsman Tom Davis , Chairman, and Donna M Anderson |
Treasurer , are authorized, individually ar collectively, by the Committee to antar
intn the Lean Documents in the nama and on behalf of the NRCC,

4. The execution and performance of the Loan Documents do naot
conttavens any law, fute or requiation applicable to the NRCC. Based solely upon
the Officers’ Certificate, the exgcution and performanca of the Agreemet are
within tha powers authorized to the MRCC by its members and do not contravene
any organizational document, w-law of il conceming the NRCC or any contract
or gthar abligation binding upon i.

= The lawful execution, delivery snd performance of the Loan
Documents requice no filing with, notice to or approval by the Fadaral Election
Commission or any other goveminental entity, except that the receipt of the foan
proceeds, repayment thereof and outstanding batances owed the Bank by the
MREC will be subject to disclosure and will be disclosed in reports filed from time
to time pursuant tao the Fedaral Elechon Campaign Act {Mhe Act™), 2 11.5.C. § 434,

6. The exscution. delivery and performance of the Losn Documents will
net conatitble & eontribution by the Bank to the NRCC under the Act, 2 130
§ 431i8)B)vii), and reguiations thereunder, 11 C.F.R. § 100.7{b)(11}, agsuming
that the line of ¢redit provided therein complies with applicabls bartking laws andg
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Page 5

that credit Iz furnished at lawful, usual and customary rates of intarest of the Bank
for the category of loan involved.,

7. Assurning Virginia law wifl govern the status of the NRCC as an
indegendent iegal entity and assuming Saction 8.01-15 of the Vinginia Code will be
found applicable in any action seeking to enforce the Loan Documents (both of
which assumptions are made with your permission), then each of the Loan
Documernts will constittite the legal valld and binding obiigation of the NRGC
gnforceable against the NRCC in accordance with: its terme.

B Except for those financing statemnents reported m the LICE Reports
identifying Flrst Union Nationat Bank (now known as Wachovia Bank) as a
secured party, the UCC Reports identfy no other person who has filed with the
Recorder of Desds of the District of Columbiz & financing statemant deseribing the
coltateral identified in Section 2.1 of the Agrasment prior to the "Searched
Through” date reportad in sich UCC Reports.

9, Based on the Litigation Search Reponts and the Officers’ Carlificate,
o our knawledde there is no action, sult, or praceeding pending against the NRGG
which, in our judgmant, either I any one instance or in the aggregate, may
reasonably be axpected to resull in any matenal adverse change in the fmancial
condition of the NRCG or which would call into question the enforceabifity of any of
the Loan DocUments,

10.  Toour knowledyge, no event has occurrad and no condition exists
which, upon the execution of the Loan Docurments, would constitute an event of
default thereundar, nor is the NRCC in default under any other agreemant,
organizational document, statement of policy, bydaw or other instrument 1o which
it is & party or by which it may be bound.

CWIF opirton in paragraph 7 above is also subject to the effects of any of the
following:

a. bankruptoy, insplvency, rearganization, receivership,
moratorium, fraudulent transfer and conveyance and ather simitar laws affecting
the rights and remedieg of credhors generally:

b. genersl principles of equity, whether applicd by a court of law
or equity, including, withowt limitation, doectrines refated o equitable defanses,
sdCh as waiver, |aches and estoppel; mutual mistake of fact or misunderstanding,
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fraud, curess oF undue influsnce; the good faith, fair dealing and reasonableness

of ihe pany seeking enforcement; defenses baged on the unconssicnable,

inaquitable or fraudulent conduct of the party seeking anforcement: the rnaterigiity
T of & breach or the consequences of a breach; the fustration of purpose or
- impracticabilily or impossibiity of parformance; and judicial discretion with respest |
X ta the availability of specific performance, injuncliva relief and cther equitable |
2 rarnadies; |

. any provision of law thal restricis the interest, costs or other

- charges thal may ba imposed or collected by a lender under loan anangements of
A the character of the Loan Documants;

o d, limitations on the anforceablilty of amy provision of any of the
" Lagn Documents which provides that any failure to exercise or any delay in

I exerclsing the Bank's rights under such document shall not consfitute 2 waiver of
2 such rights;

8. limitations on the enforceability of any provision af any of the
Loan Documents which provides that such document constituies the anfire
afyreement betwson or among the parties, any provision of any of the Loan
Docurmnanie which orovides that all modficetions to such document must be in
WIRING, any provision which provides thal the Bank may enioree its rights under
any of {he Loan Documents withaut ivdicial process and any provision of any of
the Loan Documents which provides that the Bank shall not be deemed to Have
waived any of its rights except in writing;

. fimitations on the enfarceability of any provision of any of the
Loan Documants requiring the NRCC to waive procagural, judicial or substantive
rights, including, without timitation, the right to notice or a hearing;

g- limltations imposed on the enforceability of any proviskon of
arny of the Loan Decuments arising from the Bank's implied duty of good faith and
implied duly to act in 2 commercially reascnable manner;, and

f. the effacts of statutes of imitations.

The foregoing opinions are subject io the furthsr qualification that we
SKpress no opinion &3 to any of the following:

E
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[ We express no opinian with raspect to any provision
contained in any of the Loan Documents which purports to waive any party's rignt
10 a jury trial.

including, without imitation, certain squitable remedies and the remedy of sel-
heip, as o which no opinion is expressed, may not be enforceabla, but the izilure
ta be able o enforce any such remedies wili not, in our view, materially interfere
with, or make the available remedies in respect thereot inadequate for, the
practical realization of the bensfits intended to be provided 1o the Bank by the
Loan Documents.

|
(i)  Cettain of the remedias set forth in the Loan Documents, |

(i}  ¥We express no aginion with respecd to choite of law.

No opinion is expressed with respedct o the laws of any jurisdiction other
than the fedars! laws of the United States and the laws of the District of Columbiz
and the Commoenwealth of Virginia.

Tre opinions expressad above are based solely upon applicabla laws, rules
and regulations and facts in existence on this date, We assume no cbiligation to
updlate or supplament such opinions to reflect any facts or circumstances which
may hareafier come 10 our attention or any changes in iaw which may hereafter
accur. Any change in laws, nules, requlations or interpretations thereof may he
applied retroactively and we express no opinion with respect to the possible affect
of such ratroactive apphcation.

The apinlons exprassed in this oplnion letter are provided solely to you in
connection with the Loan Docurnents and the transactions conternplated thershy,
afid may not be relie¢ upon by any other person for any purpose, or by you in any
othear tontext or for any Other purpose, and may not be furnizghed to any other
PETSON ar suhmitted 1o any government agency without our priot written agprovat,

Yery truly yours,
L DR [
B Mg LLP

Y

PATTON BOGOS LLP

Enciosure
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NATIONAL REPUBLICAN CONGRESSIONAL COMMITTEE
OFFICERS' CERTIEICATE

The undersigned, Tom Davis and Donna M. Arderson, raspectively, the duly
appointed Chalsmian and Treasurer of the National Resublican Congrassional
Committae {the "MRCC"), do hereby certify, to Patton Boggs LILP in connection with its
issuance of a legal opindon & Wachevia Bank, National Assccistion fformeny known: as
First Union Bank} | the "Bank™}, according to section 2.2{a)i} of the Credit and Security

Agreement dated as of August 31, 2002, between the NRCC andg the Bank (the "Credit |

Agreement”), for the benefit of the NRCC to acquire a secured line of credit in the
orncipal amotnt of up to 36,000,000, that

1. The NRCC is an unincorporated association duly organfzed and vaidiy
existing which was formed pursuant fo an oral agreement of the Republican members of
the Unlted States House of Repregentatives and which is govemned by writter bytaws
adopted by such members, a trus, complete and ¢comact copy of which, and any and all
amendments thereto, sre attached ag Exhibil A to this Certificate and the terms of which
ara in full force and effect as of the date hereof (the "NRCC Bylaws").

2. The NRCC has its offices and principeal place of business in the District of
Lalumbia and maintains ite books, financial records and other operating documants at
that location.

3. The undersigned are officers of the NRCG and serve, respectively, as the
duly appeinted Executive Director and Treasurer of the NRCC.

4. Tha Executive Committse of the NRCC (the "Executive Commitlee") has the
power and authority, to (i) authorize the NRCC 1o bomrow funds, grant security interest
in its assets and enter into agreements in tha nature of the Credit Agreement, and (i) fo
exaruie, defiver and perform contracts and agreements in the name and on behsl of
the NRLC, in both such cases, without need for any consent, approval, authorization or
other acticn of, or notice 1o, the NRCC, or the members of the NRCC, or any other

prarson Gr ontity,
i

5. in a8 meeting of the Executive Committes held on Juna 27, 2002, a true,
complete and eosrect copy of the minuies of which sra attached hereto as Exhibit B_ the
Executive Committes authorized the NRCC {0 anter into a line of credit with the Bank in
the nature of the ¥ne of credit get forth in the Credit Agreement and further authorized
Tom Davis and Denna M. Anderson, individually or collectively, to execute ang defiver
on behaif of the NRCC such loan documents and instrumants {inciuding a promissory
rote} evidencing such line of credit on such terms and condifions as either or both of
them deem 10 bs in the best interests of tha NRCC. The resolutions and authorizations
sel forth in the above referenced minutes constitute all resclutions and suthorzations of
tha NRLC with respect te the sublest matter thereof, have not been amended, modHisd
of revoked, are now in full force and effect, and are consistent with the authorty and
power diven ta the Executive Commities undes the NRCC Bylaws.
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&. The Ceriificate of Authnnt:.r of aven tlate herewith and in the form of Exhibit ©
o the Credil Agresrnent ig true and comect, has not been amended, modified or
rescinged and is in full force and effact as of the date hereof, Dﬂ'rar than the NRCC
Hylaws, there are no charers, by-faws, agreemenis or other understandings or
arangements among the members of the NRCC with regpact to the organization,
ZoVamanch, operaiian or management of the NRCC.

7. The names of the officers of the NRCT who are authorized to act under the
ahove-referenced rezolutions and authorizations of the NRCC and their official
signetures are a5 folliows:

MName ifice Cfficial Signature
Tom Davis Chairman canm Bnm
Donna M. Anderson Treasurer .{.ﬁn....‘ e dsia e

£, The representations and wamraniies mads by the NRCC in the Cradit
fAgreement are true, complete and acclirate as of the date of the Agreement.

5. The NRCC s nat, and is not alleged to be, in vipfation of any laws or
reguiziions govarning the conduct of its business or operations, where such violations,
individually orin the aggregate, sre likely to kave a material adverse effect upon the
financial condllion of the NRCC.

10. The NRCC is nat subject or party to any presently existing govemmenital
decree, order or judgment. The execution, delivery and performance of the Loan
Documeits by the NRCC will not resutt in the breach or viclation of any existing
indenture, instrument, agreement, or obligation avidencing or sgeuring indebtedness to
which the NRCC is a party,

11. There are ne legal ar governmantal proceedings pending fo which the NRCC
is a party or of which any property of the NRCC is the subject which, if determined
adversely to tha NRCC would ingividually or in the aggregsts have s material agvarse
effect on the NRCC's abiity to perform its respestive covenants ang obligstions undsi
the Loan Dacuments; and, o the best of the NRCC's knowiedge, no such praceedings
are threatened by governmantal authoritiss or threatened by others,

12, The Loan Doccuments and releted documentation in the form provided o
Pation Boggs LLP, hava heen executed by Tom Davis and Donna 8. Anderson, as
Chairman and Treasurer of the NRCC, respactivaly, and have been deliverad 1o the
Sane, an behalf of the NRCO.

Capiizlized terms used herein and not otherwise defined sha!l have he
reanings given them in the Cradit Agresmeit,
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IN WITKESS WHEREQF, the undersigned have hereunto subscribed their

names as of the 31 day of August 2002.
Oom Do

Tom Davis
Chaiman

Conna M. Andarson

Treasurar
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